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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 


Producers  S8  (4-S9)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE 


PAID  UP  OIL  AND  GAS  LEASE  MicaIlyReOTded 

(No  Surface  Use)  Chesapeake  Operating,  Inc. 

THIS  LEASE  AGREEMENT  is  made  this  7TH  day  of  OCTOBER,  2010,  by  and  between  LUIS  JESUS  MARTINEZ,  a  married  man  whose  address  is  1921 
KINGS  CANYON  FORT  WORTH  TX  76110.  as  Lessor,  and  CHESAPEAKE  EXPLORATION.  L.L.C,  an  Oklahoma  limited  liability  company,  whose 
address  is  P.O.  Box  18496.  Oklahoma  City.  Oklahoma  73154-0496  .  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party  hereinabove  named  as 
Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

1.  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described 
land,  hereinafter  called  leased  premises: 

0.19  ACRES  OF  LAND,  MORE  OR  LESS,  BEING  LOT  16,  BLOCKS  8.  OUT  OF  THE  WILLOW  CREEK  ADDITION.  AN 
ADDITION  TO  THE  CITY  OF  FT. WORTH.  BEING  MORE  PARTICULARLY  DESCRIBED  BY  METES  AND  BOUNDS  IN  THAT 
CERTAIN  PLAT  RECORDED  IN  VOLUME  388-2179,  PAGE  56  OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY,  TEXAS. 

in  the  county  of  TARRANT,  State  of  TEXAS,  containing  0.19  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances 
produced  in  association  therewith  (including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as 
well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  FIVE  YEARS  (5)  years  from  the  date  hereof,  and  for  as  long 
thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is 
otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  TWENTY  FIVE  PERCENT  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at 
the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing 
price)  for  production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  TWENTY  FIVE 
PERCENT  (25)%  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes 
and  the  costs  incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  {or  if  there  is  no  such  pnce  then  prevailing  in  the  same 
field  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the 
date  on  which  Lessee  commences  its  purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands 
pooled  therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation, 
but  such  well  or  wells  are  either  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  m  paying 
quantities  for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  bemg  sold  by  Lessee 
then  Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor  s  credit  m  the  depository  designated 
below  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-m  or 
production  there  from  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  fro^othe 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90^Jay  penod  next  following  cessation  of  such  operations  or 
production.  Lessee's  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  trus  lea se^  successors 

4  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  m   at  lessor's  address  above   or  its  successor, 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  tn  currency  or  by 
check  or  bv  draft  Sid  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
afthe  lasf StoL^^aMoonsli^  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  nstiM  on,  or  for  *'1 
to  acUpt  payment  hereunder,  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  mstrtution  as  depository  agent  to  recetve 

^"SLeot  as  orovided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
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ffnX'Sgation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  ?  to  any  or  all 
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until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 
hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedents  estate  in  the  depository  designated  above.  If  at  any  time  two  or  more 
persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

9  Lessee  may  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of 
the  area  covered  by 'this  lease  or  any  depths  or  zones  there  under,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released 
If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder.  .    ...  . 

10  In  exploring  for  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in 
primary  and/or  enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  cana  s  pipelines, 
S,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  faciNties  deemed  necessary  by  Lessee  o  d  scover  produce, 
Sore  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil,  gas,  water  and/or  other  substances ;  produced :  cr the  l^e* 
Sept  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  anotev  nghts granted 
herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  P^termirati on  of  th  s  lease  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therew^.  When  requested  by  Lessor  in 
wSg  TsTall  Sy  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  ^^^^^.^^ 
premises  or  other  lands  used  b?  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  rts  "f^^^g^  femo^^fXe? 
Sow  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  "9^^  any  tme  toremeve  its  fixtures, 
SrmMrt  and  materials  includinq  well  casinq  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  t  me  thereafter. 
^Ti^^S^S^SS.  wither  express  or  implied,  shall  be  subject  to  all  applicable  laws  rules,  regulations  an  orders ,o anV 

havino Jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  dnli!"?9;ore^2'P3, 
SS  on  o  oSer  oPeS?n?are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits  equipment,  serv  ces  ma  ena^ 
SrlSScSv  fuel  acceTs  or  lasemente  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  not  strike  or  labor  disputes,  or  by  inability  to 
SSn  of  purchasers  or  carriers  to  take  or  transport  such  production  or  by •^'^^^S^SJ^ 

SSSSTlich  subsurface  well  bore  easements  shall  run  with  the  land  ^^^'S?^^^  at  Lessee's  option  may  pay  and  discharge  any  taxes, 
15.  Lessor  hereby  warrants  and  ^Jfl^^^^}^^^aS^^^^Si  be  subrogated  to  the  rights  of  the  party  to 
mortgages  or  liens  exiting,  ^^^^^^JSSiS^A  Sf  a' y'oyS  of  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  even 
TessS  ~™UspenYd  trie  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until 

L^ob^  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 

°Pe"7°This  lease  may  be  executed  in  counterparts,  each  of ^chisdee^ 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  ^"^,^.^^^^^^f '  j^o/ i^^tonStba  "ttese  lease  parents  and  terms  are  final  and 
vary  depending  on  multiple  factors  and  that  tins  Lease  is  the  prodnct  of  good        D.^^se^°™  or  down  depending  on  market  conditions.  Lessor 

tl^Lessor  entered  into  this  lease  without  doress  or  nndue  pVice  or  different  terms  depending  on 

with  any  other  lessors/oil  and  gas  owners. 


LESSOR  (WHETHER  ONE  OR  MORE) 


Vs_ignature^/-'^^;  Jp^  V"/^  .  

^/^AitedName: 


Signature:  

Printed  Name: 


STATE  OF  ~E**J- 
COUNTY  OFrS 


This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 


LAC1E  CHEATWOOO  PAYNf 
t    Z«      NotarV  Public,  State  of  Tex« 


My  Commission  Expires 
March  04,  2014 


Not&ry  Public,  State  of  Texas 
/  Notery's  narae  (printed): 

/  Notary's  commission  expires: 


ACKNOWLEDGMENT 

STATE  OF  

COUNTY  OF   ?mn  bv 

This  instrument  was  acknowledged  before  me  on  the  ;  day  ot   ,     ' »y . 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  

COUNTY  OF  :   2010  by__  -  of 

This  instrument  was  acknowledged  before  me  on  the  „  day  or   _    — 

i  nis  instrument  w«>  a»        a  corporation,  on  behalf  of  said  corporation.   


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


